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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 23 DECEMBRE 2016 

Numero 16/37.122 

In the year two thousand and sixteen, on the twenty-third day of the month of 
December. 

Before the undersigned Maitre Henri BECK, notary, residing in Echtemach, Grand 
Duchy of Luxembourg, 

THERE APPEARED: 

Axalta Coating Systems Luxembourg Holding S.a r.l., a private limited liability 

company (societe a responsabilite limitee) established and existing under the laws of 
the Grand Duchy of Luxembourg, having its registered office at 10A rue Henri M. 
Schnadt, L-2530 Luxembourg, Grand Duchy of Luxembourg and registered with the 
Luxembourg Register of Commerce and Companies under number B 171.370, being a 
shareholder (the "Shareholder A") of the Company (as defined below), 

represented by Peggy Simon, employee, having her professional address at L-6475 
Echtemach, 9, Rabatt, Grand Duchy of Luxembourg, by virtue of a power of attorney 
given under private seal, and 

Axalta Coating Systems Finance 3 S.a r.l., a private limited liability company 
(societe a responsabilite limitee) established and existing under the laws of the Grand 
Duchy of Luxembourg, having its registered office at 1 0A rue Henri M. Schnadt, L- 
2530 Luxembourg, Grand Duchy of Luxembourg and registered with the Luxembourg 
Register of Commerce and Companies under number B 192.339, being a shareholder 
(the "Shareholder B" and, together with Shareholder B, the “Shareholders”) of the 
Company (as defined below), 

represented by Peggy Simon, prenamed, by virtue of a power of attorney given 
under private seal. 

The Shareholders hold the entire share capital of Axalta Coating Systems 
Finance 1 S.a r.l., a private limited liability company (societe a responsabilite limitee) 
established and existing under the laws of the Grand Duchy of Luxembourg, having its 
registered office at 10A me Henri M. Schnadt, L-2530 Luxembourg, Grand Duchy of 
Luxembourg, registered with the Luxembourg Register of Commerce and Companies 
under number B 173.442, incorporated pursuant to a notarial deed of Maitre Francis 
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Kesseler, notary residing in Luxembourg, dated 30 November 2012 (the "Articles") 
and published in the Memorial C, Recueil des Societes et Associations, No 115, dated 
17 January 2013, and whose Articles were amended for the last time on 23 December 
2016 pursuant to a notarial deed of Maitre Henri BECK, notary residing in Echtemach, 
and not yet published in the Luxembourg Official Gazette, Recueil Electronique des 
Societes et Associations (the "Company"). 

Said powers of attorney, after having been signed ne varietur by the proxyholder 
acting on behalf of the appearing parties and the undersigned notary, shall remain 
attached to this deed to be registered with it. 

The appearing parties, represented as stated above, have requested the undersigned 
notary to record that: 

I. the above listed Shareholders hold all the shares in the share 
capital of the Company; 

II. the agenda of the meeting is worded as follows: 

i. Waiver of the convening notices; 

ii. Increase of the share capital of the Company, subscription and payment 
of the new preferred shares by way of the contribution of the Receivable (as defined 
below); 

iii. Amendment and restatement of article 6 of the articles of association of 
the Company; and 

iv. Empowerment of any manager of the Company, each acting and signing 
individually under his/her sole signature, with full power of substitution, in order to 
implement the above resolutions, including but not limited to the amendments to the 
register of shareholders of the Company; and 

III. after due consideration of all relevant matters, the Shareholders resolve 
unanimously to take the following resolutions: 

FIRST RESOLUTION 

The entirety of the share capital of the Company being represented at the present 
meeting, the Shareholders waive unanimously the convening notices, the Shareholders 
represented considering themselves as duly convened and declaring having perfect 
knowledge of the agenda which has been communicated to them in advance. 

SECOND RESOLUTION 

The Shareholders resolve unanimously to increase the share capital of the 
Company by an amount of one euro (EUR 1 .-) so as to bring the share capital of the 
Company from its present amount of thirteen million two hundred thousand five euro 
(EUR 13,200,005.-), to thirteen million two hundred thousand six euro (EUR 
13,200,006.-), by way of the creation and issue of one (1) new preferred share of the 
Company (the “Preferred Share”), having a nominal value of one euro (EUR 1 .-) each. 

Subscription - Payment- Declaration 

The Shareholder B declares to subscribe for one (1) new Preferred Share and to 
fully pay it up by way of a contribution in kind consisting of a receivable (the 
"Receivable") having a value of EUR 415,000,000- (the "Contribution") to be 
allocated as follows: 

one euro (EUR 1.-) to the share capital of the Company; and 
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four hundred fourteen million nine hundred ninety-nine thousand nine 
hundred ninety-nine euros (EUR 414,999,999.-) to the share premium account of the 
Company. 

For the avoidance of doubt, the Shareholder A waives any rights over the amount 
of the Receivable contributed to the share premium of the Company. 

Evaluation 

The receivable contributed is legally owned by the Shareholder B. The receivable 
contributed to the Company consists of a receivable held by the Shareholder B against 
the Company, as further detailed in a valuation and contribution certificate dated 23 
December 2016 (the "Certificate"), which shall remain annexed to this deed to be 
submitted with it to the formality of registration. 

The value of the Contribution has been approved by the Company as shown in the 
Certificate. 

THIRD RESOLUTION 

The Shareholders resolve unanimously to amend and restate article 6 of the 
Articles to reflect the above resolutions, which shall now read as follows: 

"Art. 6. Share capital. The share capital is fixed thirteen million two hundred 
thousand six euro (EUR 13,200,006.-) represented by two (2) preferred shares (each a 
“ Preferred Share ’’ and, collectively, the "Preferred Shares") and thirteen million two 
hundred thousand and four (13,200,004) ordinary shares (the "Ordinary Shares" and, 
collectively with the Preferred Shares, the "Shares "), with a nominal value of one euro 
(EUR 1) each. 

Each Share is entitled to one vote. 

The capital may be changed at any time by a decision of the single shareholder or 
by a decision of the shareholders' meeting, in accordance with article 18 of the 
Articles. " 

FOURTH RESOLUTION 

The Shareholders resolve unanimously to empower any manager of the Company, 
each acting and signing individually under his/her sole signature, with full power of 
substitution, in order to implement the above resolutions, including but not limited to 
the amendments to the register of shareholders of the Company. 

Declaration 

The undersigned notary, who understands and speaks English, states herewith that 
on request of the above appearing person, this deed is worded in English, followed by 
a French version. On request of the same appearing persons and in case of discrepancy 
between the English and the French versions, the English version will be prevailing. 

WHEREOF, this deed was drawn up in Echtemach, on the day mentioned at the 
beginning of this document. 

The document having been read to the proxyholder of the appearing persons, the 
proxyholder signed this deed, together with the notary. 

Suit la traduction fran^aise du texte qui precede: 

L'an deux mille seize, le vingt troisieme jour de decembre. 

Par-devant Nous, Maitre Henri BECK, notaire de residence a Echtemach, Grand- 
Duche de Luxembourg, 
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A COMPARU: 

Axalta Coating Systems Luxembourg Holding S. a r.l., une societe a 
responsabilite limitee regie par les lois du Grand-Duche de Luxembourg, ayant son 
siege social au 10A rue Henri M. Schnadt, L-2530 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee au Registre du Commerce et des Societes du Luxembourg 
sous le numero B 171.370 etant un associe (« Associe A ») de la Societe (tel que defini 
ci-dessous), 

representee par Peggy Simon, employee, avec adresse professionnelle a L-6475 
Echtemach, 9, Rabatt, Grand-Duche de Luxembourg en vertu d'une procuration sous 
seing prive, et 

Axalta Coating Systems Finance 3 S. a r.l., une societe a responsabilite limitee 
regie par les lois du Grand-Duche de Luxembourg, ayant son siege social au 1 0A rue 
Henri M. Schnadt, L-2530 Luxembourg, Grand-Duche de Luxembourg, immatriculee 
au Registre du Commerce et des Societes du Luxembourg sous le numero B 192.339, 
etant un associe (« Associe B » et, avec Associe A, les « Associes ») de la Societe (tel 
que defini ci-dessous), 

representee par Peggy Simon, prenommee, en vertu d'une procuration sous seing 
prive. 

Les Associes detiennent la totalite du capital social de Axalta Coating Systems 
Finance 1 S. a r.l., une societe a responsabilite limitee regie par les lois du Grand- 
Duche de Luxembourg, ayant son siege social au 10A rue Henri M. Schnadt, L-2530 
Luxembourg, Grand-Duche de Luxembourg, immatriculee au Registre du Commerce 
et des Societes du Luxembourg sous le numero B 173.442, constitute suivant acte de 
Maitre Francis Kesseler, notaire de residence a Luxembourg, en date du 30 novembre 
2012 (les « Statuts ») et publie au Memorial C, Recueil des Societes et Associations, 
No 1 15, du 17 janvier 2013 et dont les Statuts ont ete modifies pour la demiere fois par 
acte de Maitre Henri Beck, notaire de residence a Echtemach, Grand-Duche de 
Luxembourg, en date du 23 decembre 2016 qui n’a pas encore ete publie dans la Gazette 
Officielle du Luxembourg, Recueil Electronique des Societes et Associations (la 
« Societe »). 

Lesdites procurations, apres avoir ete signees ne varietur par le mandataire des 
comparantes et par le notaire soussigne resteront annexees au present acte pour etre 
soumise avec lui aux formalites de l'enregistrement. 

Les parties comparantes, representees comme indique ci-dessus, ont prie le notaire 
instrumentant d'acter de la facon suivante: 

I. les Associes actuels mentionnes ci-dessus detiennent toutes les parts 
sociales dans le capital social de la Societe; 

II. L'ordre du jour de l'Assemblee etait le suivant: 

1 . Renonciation aux formalites de convocation; 

2. Augmentation du capital social de la Societe, souscription et liberation de 
la part sociale preferentielle par la contribution de la Creance (telle que definie ci- 
dessous); 

3. Modification et refonte subsequente de l'article 6 des Statuts de la Societe; 
et 
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4. Pouvoir et autorisation a tout gerant de la Societe, chacun agissant 
individuellement sous sa seule signature, avec plein pouvoir de substitution, de 
proceder pour le nom et pour le compte de la Societe a la mise en oeuvre des resolutions 
ci-dessus, y compris, mais sans s'y limiter aux modifications du registre des associes de 
la Societe; et 

111. apres examen de toutes les questions pertinentes, les Associes ont 
unanimement pris les resolutions suivantes: 

PREMIERE RESOLUTION 

La totalite du capital social de la Societe etant representee lors de l'Assemblee, les 
Associes renoncent aux formalites de convocation, les Associes tels que representes, se 
considerant comme dument convoques et declarent avoir une parfaite connaissance de 
l'ordre du jour qui leur a ete communique prealablement. 

DEUXIEME RESOLUTION 

Les Associes ont decide d'augmenter le capital social de la Societe d'un montant 
de un euro (EUR 1,-) afm de le porter de son montant actuel de treize millions deux 
cent mille cinq euros (EUR 13.200.005,-) a treize millions deux cent mille six euros 
(EUR 13.200.006,-) par la creation et l'emission d’une (1) part sociale preferentielle (la 
« Part Sociale Preferentielle ») ayant une valeur nominale de un euro (EUR 1,-) 
chacune. 

Souscription - Paiement - Declaration 

L’Associe B declare souscrire a une (1) nouvelle Parts Sociale Preferentielle et les 
liberer entierement par un apport en nature consistant en une creance (la "Creance") 
ayant une valeur de quatre cent quinze millions d'euros (EUR 415.000.000,-) 
(« l'Apport »), devant etre affecte comme suit: 

- un euro (EUR 1,-) au capital social de la Societe; et 

- quatre cent quatorze millions neuf cent quatre -vingt-dix-neuf mille neuf cent 
quatre -vingt-dix-neuf euros (EUR 414.999.999,-) au compte prime d'emission de la 
Societe. 

Evaluation 

Ea Creance apportee est legalement en la possession de l'Associe B. La Creance 
apportee a la Societe consistent en une creance detenues par l'Associe B contre la 
Societe, telle que plus amplement detaille dans le certificat d'apport et devaluation du 
23 decembre 2016 (le « Certificat »), qui sera annexe a cet acte et qui sera soumis aux 
formalites d'enregistrement. 

Ea valeur totale de l'Apport a ete approuvee par la Societe tel que mentionnee dans 
le Certificat. 

TROISIEME RESOLUTION 

Les Associes ont decide de modifier et refondre Particle 6 des Statuts qui aura 
desormais la teneur suivante: 

"Art. 6. Capital social. Le capital social de la Societe est fixe a treize millions deux 
cent mille six euros (EUR 13.200.006,-) represente par deux (2) parts sociales 
preferentielles (chacune « Part Sociale Preferentielle » et, collectivement, les «Parts 
Sociales Preferentielles») et treize millions deux cent mille quatre (13.200.004,-) parts 
sociales ordinaires (les «Parts Sociales Ordinaires» et ensemble avec les Parts 
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Societies Preferentielles, les «Parts Sociales»), ayant toutes une valeur nominate d'un 
Euro (EUR 1) chacune. 

Chaque Part Sociale confere un vote. 

Le capital social peut etre modifie a tout moment par une decision de Vassocie 
unique on par decision de 1'assemblee generate des associes, conformement a I'article 
18 des statuts. " 

QUATR1EME RESOLUTION 

Les Associes ont decide de conferer tous les pouvoirs necessaires a chaque gerant 
de la Societe, agissant individuellement sous sa seule signature, avec tout pouvoir de 
substitution, afm de realiser les resolutions precedentes, y compris de modifier le 
registre des associes de la Societe. 

DECLARATION 

Le notaire soussigne qui comprend et parle l'anglais, constate que sur demande des 
comparantes, le present acte est redige en langue anglaise suivi d'une version franca i sc; 
sur demande des memes comparantes et en cas de divergences entre le texte franca is et 
le texte anglais, ce dernier fait foi. 

DONT ACTE, fait et passe a Echtemach, a la date des presentes. 

Et apres lecture faite et interpretation donnee a la mandataire des comparantes, 
connue du notaire instrumentant par nom, prenom usuel, etat et demeure, lesdits 
comparants ont signe avec le notaire le present acte. 

(Signe) : P. SIMON, Henri BECK 


Enregistre a Grevenmacher Actes Civils, 27 decembre 2016 
Relation : GAC/2016/ 10434 
Requ soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. P1ERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echtemach, le 5 janvier 2017 
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